GENERAL TERMS AND CONDITIONS OF PURCHASE
1. Governing Terms. These General Terms
and Conditions of Purchase (“Terms”) of
Samsung C&T America, Inc. (“Buyer”) apply to
all purchases made by Buyer. These Terms
and any Purchase Order (“PO”) of Buyer or any
agreement to which these Terms are stated to
apply (collectively, “Agreement”), constitute the
entire agreement between Buyer and the person
or entity named on the PO as seller (“Seller”) as
to the purchase and sale of the goods identified
on the PO (“Goods”), and supersede all prior
understandings or agreements, oral or written,
with respect to their subject matter. Buyer
hereby gives notice that it objects to any
additional or different terms or conditions
proposed by Seller in any quotation, offer,
acknowledgment, confirmation, invoice, or any
other document, and unless otherwise agreed to
in writing by an authorized representative of
Buyer, such terms or conditions are hereby
rejected and are of no effect, even if Buyer has
not expressly objected to such terms or
conditions, or they are specified subsequent to
this order. Seller’s agreement to comply with
these Terms is a condition of doing business
with Buyer, and Seller’s acceptance of any PO
of Buyer, or performance or undertaking of any
obligation to Buyer shall be deemed an
acceptance of these Terms.
2. Delivery. Time and quantity is of the
essence. If Seller does not comply with Buyer’s
delivery schedule, Buyer, at its option, may, in
addition to any other right or remedy available to
it, terminate this order, in whole or in part without
any further liability to Seller. Seller represents
and warrants that the Goods will be adequately
contained, packaged and labeled, and will be
suitably packed to assure safe transit and the
lowest transportation and insurance rates. Title
and risk of loss shall pass to Buyer upon
completion of Buyer’s inspection & Buyer’s
acceptance of the Goods. Buyer reserves the
right to return at Seller’s expense Goods
received in advance of the delivery date or in
excess of the quantity ordered.
3. Price & Payment. Seller warrants that the
prices for the Goods are not less favorable than
those currently extended to any other customer
of Seller for the same or like goods in equal or
lesser quantities. The prices shall include any
applicable federal, state and local taxes, and
taxes must be shown separately on Seller’s
invoice. If any price is omitted in this order, the
Goods shall be billed at the price last quoted or
paid by Buyer for such Goods, or the prevailing
market price, whichever is lower. In no event
shall the prices specified in this order be
exceeded. Extra charges under this order will
not be permitted except on specific written
authority of Buyer. No allowances will be made
for packing, crating or cartage charges, unless
specifically authorized by Buyer. Buyer’s count
will be final on all shipments not accompanied
by a complete packing list. Seller’s invoices are
due and payable net forty-five (45) days from
the date of tender of delivery, unless otherwise
stated herein. Buyer may at all times set off any
amount owing at any time from Seller to Buyer
against the amount payable by Buyer to Seller.
4. Inspection. All Goods shall be the best of
their respective kind and shall be subject to
Buyer’s inspection, at any reasonable time,
before or during manufacture, and after delivery
to destination. Goods other than those specified
shall not be supplied without Buyer’s prior
written approval. Without prejudice to any of its
other rights and remedies, non-conforming
Goods may be returned by Buyer, at Seller’s

expense, including all transportation charges.
Buyer shall not be required to accept
replacements without its prior written consent.
5. Changes. Buyer reserves the right to make
changes at any time to this order. In the event
Buyer elects to make any changes in material,
quality, quantities, drawings, specifications or
methods of shipment or destination that cause
an increase in the cost or time required for
delivery, an equitable adjustment may be made
to the price or delivery schedule, Seller must
request any such adjustments within ten (10)
days of notification from Buyer of such change.
6. Warranties. In addition to any implied
warranties, Seller represents and warrants that
(i) the Goods are free from defects in design,
workmanship and material, are of merchantable
quality, conform to the order and applicable
specifications, drawings and samples, if any,
and are fit and sufficient for the intended uses
specified by Buyer or otherwise known to Seller;
(ii) the Goods and materials (except for any
trademarks or other intellectual property of
Buyer) and the use thereof do not infringe any
patent, trademark, copyright, trade secret, or
other intellectual property right of any third
parties; and (iii) the Goods, including their
advertising, labeling, packaging, manufacture,
delivery, use and sale, conform to all applicable
federal, state, and local laws and regulations,
including, but not limited to, the Consumer
Products Safety Act, the Consumer Product
Safety Improvement Act of 2008 (“CPSIA”),
California’s Safe Drinking Water and Toxic
Enforcement Act of 1986 (Proposition 65), the
Occupational Safety and Health Act of 1970,
and the Toxic Substances Control Act of 1976,
and any other applicable federal, state, and
local requirements. All warranties of Seller shall
inure to the benefit of Buyer, its successors,
assigns and customers and shall survive any
inspection or testing by Buyer and any payment
to Seller. If the event of any breach of any
warranty, Buyer, in addition to all its other rights
and remedies, may, at its option, either return
the Goods for credit or refund, at Seller’s
expense, or require prompt correction or
replacement of the non-conforming Goods.
Acceptance of any replacement Goods shall not
relieve Seller of liability for damages for breach.
7. Confidential Information. All plans,
drawings, designs, specifications or other
confidential or proprietary information supplied
or communicated by Buyer to Seller shall remain
the property of Buyer, and such information, and
any information derived therefrom, shall be
regarded by Seller as confidential and shall not,
without the prior written consent of Buyer, be
disclosed to any third party, or used by Seller,
except to the extent authorized by Buyer in
connection with the performance of this order by
Seller. The provisions of this Section shall
survive termination of this Agreement.
8. Force Majeure. Neither Buyer nor Seller shall
be liable to the other for default or delay in
performing its obligations, if caused by an event
beyond its reasonable control, provided that the
affected party gives prompt written notice of any
such inability to perform to the other party. If
necessitated in Buyer’s opinion by any such
event, Buyer shall have the option, exercised by
written notice to Seller, to extend the shipping
date until a reasonable time after the removal of
the cause of such delay, or to cancel this order.
9. Notices. All notices hereunder shall be in
writing and shall be deemed duly given if
personally delivered or mailed (by certified or

registered mail, or reputable courier service) to
the party concerned at its address set forth in
this order (or as subsequently changed in a
notice given in accordance herewith).
10. Indemnification. Seller will indemnify,
defend and hold Buyer harmless from and
against any and all claims, demands, losses,
liabilities, suits, causes of action, legal
proceedings, damages, costs, and expenses
(including reasonable attorney’s fees), arising
out of or related to: (i) any patent, trademark,
copyright, trade secret or other intellectual
property infringement claim relating to the
names, Goods, materials, or packaging,
supplied by Seller; (ii) any breach of any
provision of this Agreement by Seller or of any
representation or warranty made by Seller
herein; or (iii) any injuries to or the death of any
person(s), including employees of Buyer or
Seller, or the loss of or damage to the property
of any person(s), caused by or resulting from
the negligence of Seller or any of its employees,
or from improper or defective Goods or
materials, except that Seller shall not be liable
for any such claims resulting from the sole
negligence of Buyer. Such indemnification
obligations shall survive termination or
expiration of this Agreement. Buyer may
participate in such defense to such extent as
Buyer in its discretion may determine. Seller
agrees to maintain at its expense, general
liability insurance (including products liability)
and such other insurance with such limits, terms
and conditions as Buyer may specify to Seller
and which includes Buyer as additional insured.
Seller shall provide a certificate of insurance to
Buyer upon request. Buyer shall not under any
circumstances be liable to Seller for incidental,
special, punitive or consequential damages
(including without limitation lost profits).
11. Compliance with Laws. Seller represents
and warrants that it will comply, and will use
commercially reasonable efforts to ensure that
its subcontractors comply, with all applicable
laws, rules, regulations, or other requirements of
governmental authorities applicable to the
manufacture and sale of the Goods. Seller
agrees that no Goods will be (i) manufactured,
assembled, or packaged by forced, prison, or
child (defined as age 14 or the minimum working
age within the applicable jurisdiction, whichever
is older) labor, or (ii) transshipped for the
purpose of mislabeling, evading quota or
country or origin restrictions, avoiding paying
higher duties, or otherwise avoiding compliance
with relevant laws.
All Goods shall be
accurately marked or labeled with its country of
origin. Seller’s commercial invoice shall
accurately describe all Goods and quantity
contained in the shipment, identify the country of
origin of each article in the shipment, and shall
list all payments, direct or indirect, to be made
for the Goods, including, but not limited to, any
assists or selling commissions. To the extent
required by applicable laws, rules or regulations,
Seller will provide Buyer material safety data
sheets on all of the Goods.
12.
Customs/Security. Seller agrees to
provide timely all documents and information
required for Customs clearance including
without limitation all information required under
the Importer Security Filing Rule and shall
ensure that all such documents and information
are accurate and complete. Seller understands
that any late, incomplete or inaccurate
documents (including, but not limited to,
invoices, packing lists and Interim Footwear
Invoices, if required) may affect payment to

Seller for the Goods shipped. Seller agrees to
be responsible to Buyer for any fines, penalties
or other monetary assessments that Buyer
incurs as a result of any late, inaccurate or
missing or incomplete information or document
provided by Seller. Seller shall provide adequate
security for the Goods and shall maintain a
documented program of security procedures
throughout production and delivery consistent
with the Customs-Trade Partnership Against
Terrorism (C-TPAT) minimum security criteria
guidelines, and shall require the same of its
subcontractors. Seller shall seal any containers
bound for the U.S. with a high security seal that
meets PAS/ISO 17712 standards, and the seal
number must be specified on the shipping
documents. Buyer or a third party designated
by Buyer may conduct announced or
unannounced on-site inspections of Seller’s
facilities to monitor compliance with these terms
and conditions. If Buyer is entitled to apply for
duty drawback for the Goods, Seller will provide
Buyer the necessary information and
documentation
13. Insolvency/Termination. Where Seller is in
material breach of this Agreement or any other
contract with Buyer, or in the event of Seller’s
bankruptcy, insolvency, liquidation, appointment
of receiver (or analogous occurrence), without
prejudice to its other rights and remedies, Buyer
shall have the right to cancel this order, in whole
or in part, without liability or further obligation.
Buyer may also terminate this order at any time
for convenience, in whole or part upon written
notice. If an order is terminated for convenience
and Seller is in full compliance with this
agreement, any claim by Seller (which must be
made within 10 days of receipt of notice of
termination) will be settled based on Seller’s
reasonable costs incurred up until the effective
termination date in performance of the order.
14. Governing Law/Jurisdiction. The laws of
the State of New York, without regard to its
conflicts of law principles, govern all matters
arising under or relating to this Agreement. All
trade terms used herein shall be interpreted in
accordance with the latest Incoterms. The U.N.
Convention on Contracts for the International
Sale of Goods shall not apply to this order. Any
disputes arising out of or relating to this
Agreement shall be exclusively filed and
resolved in the appropriate state or federal court
in New York, New York. The parties hereto
consent to the exclusive venue and jurisdiction
of such courts and waive any claims of improper
venue or forum non conveniens.
15. Miscellaneous. Any assignment or
subcontracting of rights or delegation or
performance of this Agreement without the prior
written consent of Buyer shall be void. In the
event any one or more of the provisions of this
Agreement shall be held to be void, illegal or
unenforceable in any respect, such voidance,
illegality or unenforceability shall not affect any
other provisions hereof. The rights and remedies
set forth herein are not exclusive and are in
addition to any other rights and remedies
available. No failure or delay in exercising any right
or remedy under this Agreement operates as a
waiver or estoppel of any right, remedy or
condition. The headings in this Agreement are for
convenience only and do not affect this
Agreement’s construction or interpretation. No
modification or waiver of this Agreement shall bind
either party unless signed by its authorized
representative.
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